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ALVORD AND ALVORD

ATTORNEYS AT LAW SURFACE TRANSPORTATION BOARD

1050 SEVENTEENTH STREET, N.W.
Surte 30t
WASHINGTON, D.C.

ELIAS C. ALVORD (1042) 20036 OF CCUNSEL
ELLSWORTH €. ALVORD (964} URBAW A LESTIR

(202) 393-2266
Fax (202) 393-2156
E-MAIL alvordlaw@aol.com

June 28, 2007

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Master Car Lease Agreement and Schedule No.
1 as Amended, dated as of April 9, 2007, a primary document as defined in the
Board's Rules for the Recordation of Documents.

The names and addresses of the parties to the enclosed document are:

Lessor: AliCapital Rail Management, LLC
601 Montgomery Street, Suite 325
San Francisco, CA 94111

Lessee: Poet Nutrition, Inc.
4506 N. Lewis Avenue
Sioux Falls, SD 57104



Mr. Vernon A. Williams
June 29, 2007
Page 2

A description of the railroad equipment covered by the enclosed document

100 covered hopper railcars: ALHX 1000 -~ ALHX 1099.
A short summary of the document to appear in the index is:
Master Car Lease Agreement and Schedule No. 1 as Amended.

Also enclosed is a check in the amount of $35.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,
Robert W. Alvord

RWA/sem
Enclosures
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Lease No: B0O01
SURFACE TRANGPORTATION BOARD

Date: April 9, 2007

MASTER CAR LEASE AGREEMENT

This Master Car Lease Agreement (this "Lease"), dated as of April 9, 2007 is by and
between AllCapital Rail Management, LLC, a Delaware limited liability company and its permitted
successcrs and assigns (“Lessor”) and Poet Nutrition, Inc., a South Dakota corporation, and
permitted successors and assigns (collectively "Lessee'). As used in this Agreement, the term
“Affiliates” means and refers to any entity which Controls, or is Contralled by, or is under common
Control with, that entity. The term “Control(s)” means the power to direct the management and
policies of such entity, directly or indircctly, whether through the ownership or voting securities, by
contract or otherwise,

For and in consideration of the mutual covenants and promiscs hereinafter set forth, Lessor
and Lessee agree as follows:

1. LEASE. Lessor leascs to Lessce and Lessee leases from Lessor, the raiiroad cars
(hereinafter 1eferred to collectively as the “Cars” and individually as " Car"; if only one Car is
covered by this Lease, all plural references to Cars shall mean one Car) described in each schedule
atlached hereto, executed by the parties concurrently herewith or at any time hereafter (all
individually and collectively, the"Schedule(s) ). All such Schedules shall be deemed to
mcomporate the terms of this Lcase and the terms of each such Schedule shall modify the terms set
forth herein as to the Cars subject thereto. Each Schedule shall constitute a separate and distinet
contract incorporating the terms of this Lease. This Lcase is intended to be a lease for federal income
tax purposes and no party will take any action inconsistent therewith. This Lease may serve as a
master lease for schedules with Affiliates of Lessor.

INTENTIONALLY TREPDPACTED

THROvéH A6 10 23
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23.  LEASE SCHEDULES, Each of this Lease and each Schedule hereto may be

executed 1n one or more counterparts. The counterparts of the Lease shall each be an original and
when taken together shall constitute one agreement and the counterparts of each Schedule shall be an
original and when taken together shall constitute onc agreement. No Schedule, or any security or
other interest therein, may be transferred, granted or perfected except by possession of the
counterpart of such Schedule designated as "Counterpart No. 1". Possession of an original counteipart
of this Lease shall not be required in order to acquire a security intercst in a Schedule.

[INTENTIONALLY "TREDACTED

To
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LESSEE:
Poet Nutrition, Inc.

Principal Office:
4506 N. Lewis Avenue
Sioux Falls, SD 57104

[LESSOR:
AliCapital Rail Management, LLC

Principal Office:
601 Montgomery Strest, Suite 325
San Francisco, CA 94111

Facsimile Ns.: (605)-332-2266 Facsimiie No.: (415)-644-5979

By: ‘/.’_/,/%c (. (s By:
s
'F{/E/ C.8o TITLE: _ §res-Hlnf—
Date: 4_g' 07 Dzte: _ 571/0 i

EACH OF THE SCHEDULES TO THIS MASTER CAR LEASE AGREEMENT SHALL,
WITHOUT TIIIS MASTER CAR LEASE AGREEMENT, CONSTITUTE CHATTEL PAPER. NO
SECURITY INTEREST MAY BE CREATED THROUCH THE TRANSFER OR POSSESSION
OF ANY COUNTERPART OF THIS MASTER CAR LEASE AGREEMENT.

STATE OF Soudl Jelok )

) ss.
COUNTY OF A poke e )

7

On this _2 day of 200_7befoxe me appearcd ]//77 //&njt"rx the person who

signed this instrument, who acknowledged thatheis _C0Q of tef /{///7‘. hen,  (the

"Company"}), and that being duly authorized by the Company, s/he signed such mstmrrlnlent as a ree
act on behalf of the Company with the intention of bind:ng the ﬁqmpan y to the @M@%glswns

Y

thereto. ; %,
s e “0 TARYy %

\// //l/té \W7 B “’/SEAL i B

Nolm? Public —% PUBL\G \5

STATE QF /’//?UTH DP~ \\\\\\
S.: . /ﬂllmmm W
COUNTY OF capepp N =

On this &, day of \g\b,,__:; , 200%] before me ap ea*ed\L;Snvwcl Mrian |, the person who
signed this instrument, who knowlcdged that he 1s Frawp gnd” of [M_ y_ﬁ Ew.f H,ilf L (the
"Company"), and that being duly anthorized by the Company, s/he signed sheh mstrument as a free
act on behalf of the Company with the intention of binding the Company to the-tcrms and provisions

the]m
&AAA.AAMAAMA(
PATRICIA LEYES
T 283 COMM. # 1686320 &
(e ?j} NOTARY PUBLIC - CALIFORNIA Notary Public

SAN FRANGISCO COUNTY ._\
iy Conunission l—xplr-s Sept 3 2010

/VV'?‘V'W"\"’V‘
Poet Nutition, Inc

Master Lease
4/6/07
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SCHEDULE NO. 01
To
MASTER CAR LEASE AGREEMENT Dated as of 4/9/2007
Between
ALLCAPITAL RAIL MANAGEMENT, LLC, as Lessor
And
POET NUTRITION, INC,, as Lessee
Lease No: B001

The undersigned Lessor and Lessee under the Master Car Lease Agreement described in the
caption hereof (the "Lcase") hereby acknowledge and agree that the Cars described in this
Schedule shall incorporate all provisions of the Lease as applied to the Cars covered
hereunder and that the following is a description of such Cars, I NTENTIONALLY
REPDACTED ~————~ Where the terms hercin conflict with the
Lease, the provisions of this Schedule shall modify such Lease lerms as to the Cars subject

P

hereto. Capitalized terms used in this Schedule without definition shall have the meaning set
forth in the Lease,

INTENT16MALLY REPA cTED /

—_
2. QUANTITY: TYPE OF CAR: CAR NUMBER(S):
100 Cars (6341) cubic [oot capacity stub sill design

covered hoppers, 110 ton nominal capacity,

with 286,000 lbs GRL, with one (1)

continuous full length trough with five (5)

hatch covers, and four (4) 42" x 42" gravity

discharge outlets. TBD

/N@/\/z’m»mu.y /
CEDACTEL
/ ' HRoueH EXECvripn]
- TheE
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LESSEE LESSOR:
POET NU'I RlTlON INC ALLCAPITAL RAIL MANAGEMENT,

e P DD
TIT B/ 4 @/0 TITLE: H\MQMJ
DATE: ¢/7"& 7 DATE: 571/ 7

COUNTERPART NO. _[ OF gSERIALLY NUMBERED MANUALLY EXECUTED
COUNTERPARTS. TO THE EXTENT JF ANY THAT THIS DOCUMENT
CONSTITUTES CHATTEL PAPER UNDER THE UNIFORM COMMERCIAL CODE, NO
SECURITY INTEREST THIS DOCUMENT MAY BE CREATED THROUGH THE
TRANSFER AND POSSESSION OF ANY COUNTERPART OTHER THAN
COUNTERPART NO. 1. .

STATE OF u fhfub)

) ss.:

COUNTY OF £h-aﬂg£d.ég )

On this Z day of ﬂ/‘,[ . 200_7 before me appeared 77/)—7 k{fn_sgn , the

e*son uho signed this instrument, who acknowledged that he is Cov of
get ﬂ!"’ﬁ/.?c)fl {the "Cowpany"}), and that being duly authorlzeq‘ ﬂml,):he Company,
s/re signed such instrument as a free act on beha of tne C ny h, the
intention of binding the Company to the terms and; lrovi;no@‘\vﬁ YHbO. O"I':/é
WOTARY ™, 2
Notef'y Public £ 1 5 G i §
- - [ % er' <3
STATE OF 5 ) 4,,/// . uBLiv s&-"

) ss.: ”/// "77101\

COUNTY OF&L_M > g™
On this ) day of \I\cz:,i , before me appeareu ﬁw'v, L, the
erson who signed thisg in ument o acknowledged that he is

_E Pltsapnf L€, (the "Company"}, and that being duly authorized by the Com Company,

s/he signgd such instrument as a free act on behalf of the Company wilh the
intention of binding the Company to the terms and provis-ons thereto.

cgﬂ§'C#A1LeEstsEs e Notary Puﬂhc
= NOTARY PUBLIG - CALIFORNIA
SAN FRANC:SCO COUNTY
Ny Commiss'on Explres Sept. 3,2010

Poet Nulrition, Inc.
Schedule No. 1
4/9/07
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AMENDMENT NO. 01
TO
SCHEDULE NO. 01
TO
MASTER CAR LEASE AGREEMENT Datced as of April 9, 2007
Between
ALLCAPITAL RAIL MANAGEMENT, LL.C
And
POET NUTRITION, INC.

This Amendment No. 01 to Schedule No. 01 dated April 9, 2007, under

the Lease Agreement dated April 9, 2007, (the “Amendment”) is entered into as of
April __, 2007 by and between AllCapital Rail Management (“Lessor”) and Poet,

LLC (“Lessee™).

INTENTIDSALLY TREPHCTEP
1. Schedule No. 01 shall be amended as follows:
Section 2, Type of Car: 6350 cubic foot capacity stub sill design covered

hoppers, 110 ton nominal capacity, with 286,000 lbs GRL, with one (1)
continuous full length trough with five (5) hatch covers, and four (4) 42 x

42" gravity discharge outlets.

INTENTION ALLY RETHC7&n

/

IN WITNESS WHEREOQF, the parties hereto have executed this
Amendment as of the date first above written.

Section 2. Car Numbers: ALHX 1000 to 1099
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LESSEE
POET NUTRITION, INC

TITLE:

by: Lo 4%@««
boo

52707

DATE:

LESSOR:

ALLCAPITAL RAIL
MANAGEMENT, LLC

BY: _w&t\u}/ﬂ

TITLE: p Wh)ﬁmﬂ_

DATE: ;;Z'L/u i




STATE OF Sauth Dakete)

) ss.
COUNTY QOF )

Cn thuis j_ day of M[“ Ei.._ , 2007, before me appeared ;:_Y\ X , the
rson who signed this \Instrument, who acknowledged that he is 0.0, of
gﬁzgtjgyxk[iﬁlgﬁi {the "Company"), and that being duly authorized by the Company,

s/he signed such instrumenl as a free act on kbehalf of the Company with the
intention of binding the Company to the terms and provisions thereto.

STATE OF . )
) ss.: .
COUNTY OF S

On thisd._day of _A\Anc.. , 2007, before me appeared Desmond Hayes, the person
who sagned this 1nstrumenL,é§ho acknowledged that he 1s President of AllCapital

Rail Management, LLC {the "Company")}, and that being duly authorized by the
Company, s/he signed such instrument as a free act on behalf of the Company with
the intention of binding the Company to the terms and provisions thereto.

(o =2

u Notary Public
_AAAAAAAAA"&AA.LMA(
PATRICIALEYES
COMM. # 1686320 2
NOTARY PUBLIC - CALIFORNIA
SAN FRANCISCO COUNTY

w1y Convmssion Expues Sep.. 3,2010
}VW\TWV'V‘V'?VV'VVV "4 V(

Poet Nutrition Inc.
Schedule No. 02
4/18/07
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CERTIFICATION

[, Robert W. Alvord, attarney licensed to practice in the State of New York and the
District of Columbia, do hereby certify under penalty of perjury that | have compared the.
attached copy with the original thereof and have found the copy to be complete and

identical in all respects to the original document.
/2 /. A
Dated: é, )7 r"47

Robert W. Alvord




